132377

FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSIONG OMB Numbser: 3235-0076
Washiogton, D.C. 20549 / EOEIUED Expires: April 30, 2008
Estimated average burden

y 4

BEELTATRe AN<“'%\ -

UNIFORM LIMITED OFFERING EXEVN\IR;P)N

Name of Offering (O cheek if his is an amendment and name has changed, and indicate change.) ¥
Shares issued to Goldman Sachs & Co, SPCP Group LLC and SPCP Group 111 LLC {Lender Fee for Forest Acquisition Loan)
Filing Under (Check box(es) thatapply), O Rule 564 [(ORule 505 B Rule506 O Section 4(b) O ULOE
Type of Filing: [ New Filing [0 Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer ((J check if this is an amendment and name has changed, and indicale change.)
Pacific Energy Resources Lid,

Address of Executive Office (Number and Strewt, City, State, Zip Code) | Telephone Number (Including Area Code)
111 West Ocean Blvd,, Suite 1240, Long Beach, CA 90802 | (562)628-1526

Address of Principal Business Qperations {Number and Street. City, Sute, Zip Code) | Telephone Number (Including Arca Codc)
(f difterent from Executive Otlicers) |

Same | Same

Bricf Description of Business IPHOCESSEE)

Development of gas and gil properties

Type of Business Organization
& corporation £ limited partnership, already formed [ other (please specify): UCT 0 1 2007
O business trust O limited partnership, to be formed 'E-HOMSO

Month Year 'F,NANC'AL
Actual or Estimated Date of Incorporation or Organization: mI, 4 Actual [ Estimatcd
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other forcign jurisdiction} m] :
T A T Tl -~
GENERAL INSTRUCTION
Federnl:

Who Ause File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ct scq. or 15
U.S.C. 77d(6).

When to File: A notice must be llled no tater than 15 days afier the first sale of securities in the oﬂ'ermg A notice is deemed filed with the .S, Securitics
ond Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if recejved at that address afles the date oo
which it is due, on the date il was mailed by United States registered or certified mail to that address.

Where 1o File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549,

Copies Required. Five (§) coptes of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new {iting must contain al) information requesied. Amendments need only repon the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Purt E und the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicale reliance on the Uniform Limited Offering Exemption (LJLLOE) for sales of sccurities in those states that have adopted
ULOE and that have adopted this form.  Essuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where sales
are to be, or have been made. 1 a state requires the payment of o fee as a precondition to the ¢laim for the exempiion, a fee in the proper amount shall
uceompany this form.  This notice shail be filed in the appropriate stales in accordunce with stale law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on
the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (5-05) required to respond unless the form disptays a currently valid CMB control number. 10f8

The issuer was incorporated in the province of British Columbia, Canada on November 11, 1980 and was domesticated into the State of
Delaware on February 4. 2005,
THeSA23IS3-0015
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[ A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years,

. Each beneficial owner having the power 1o vote ar dispose, or direct the vole or disposition of, 10% or more of a class of equity securitics of the issuer;

= Each executive officer and director of corporate issvers and of corporate general and managing partners of parinership issuers; and

o Each general and managing partner of pannetship issuers.

Check Box(es) that Apply: O Promoter [ Beneficial Owner & Exceutive Officer Dircctor 0O General and/or Managing Partner
Name (Last name first, if individuat)

Katic, Viadimir

Business or Residence Address (Number and Street, City, State, Zip Code)

111 West Ocean Bivd,, Svite 1240, Long Beach, CA 90802

Check Box(es) that Apply: 3 Promoter O Beneficia) Owner Executive Officer & Director (3 General and/or Managing Partner

Name (Last name first, if individual)
Katic, Darren

Business or Residence Address (Number and Street, City, State, Zip Code)
111 West Ocean Bivd., Suite 1240, Loog Beach, CA 90802

Check Box{es) that Apply: 0 Promoter O Beneficial Owner

0O Executive Officer

Dircctor

[J General and/or Managing Partner

Name (Last name first, if individual)
Hagen, Matthew

Business or Residence Address (Number and Street, City, State, Zip Code)
111 West Ocean Blvd,, Suite 1240, Long Beach, CA 90802

Check Box(es) that Apply: O Promoter [ Bencficial Owner M Executive Officer & Director [3 General and/or Managing Partner
Name {Last name first, if individual)

Vokovic, Miroslav

Business or Residence Address (Number and Street, City, State, Zip Code)

111 West Ocean Blvd., Suite 1240, Long Beach, CA 90802

Check Box(es) that Apply: O Promoter (. Bencficial Owner O Executive Officer Director O General and/or Managing Partner
Name {Lasl name ficst, i individual)y

Undorf, Volker

Business or Residence Addtess (Number and Street, City, State, Zip Code)

111 West Ocean Blvd., Suite 1240, Long Beuch, CA 90802

Check Box({es) that Apply: O Promoter O Beneficial Owager TJ Exccutive Officer & Director 0 General and/or Managing Partmer

Name (Last name first, if individual}
Devlin, Patrick C.

Business or Residence Address (Number and Street, City, State, Zip Code)
111 West Ocean Blvd,, Suite 1240, Long Beach, CA 90302

Check Boxies) that Apply: B Promoter 3 Beneficial Owner

[1 Executive Officer

Director

[0 General and/or Managing Partner

Name (Last name first, if individual}
Henderson, Grant

Business or Residence Address (Number and Street, City. State, Zip Code)
111 West Ocesn Blvd,, Suite 1240, Long Beach, CA 90802

Check Box{es) that Apply: [ Promater L) Bepeticial Owner T Executive Officer [ Director [ General and/or Managing Partner
Namg (Last name first, if individual)

Wialt, James

Business of Residence Address (Number and Street, City, State, Zip Code)

111 West Ocean Bivd., Suite 1240, Long Beach, CA 90802

Check Box{es) thas Apply: O Promotes [ Bencficial Owaey O Executive Officer 1 Director 3 General and/or Managing Pasines

Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary,)

2165/023353-0015
847303.01 209721107
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B. INFORMATION ABOUT OFFERING

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ............cveeiiinncnie e e e

Answer also in Appendix, Column 2, if filing under ULOE.,

2. What is the minimum investment that will be accepted from any individual? ..o i e e e

3. Docs the offering permit joint ownership of a single Unit ... o e

Yes No
O &

Yes No
¥ D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in copnection with sales of securities in the offering. If a
person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or

dealer, you may set forth the information for that broker or dealer only.
N/A

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check “All Siates” or check individual States) ...

[J All States

(A) [(aX] [aZ] [AR] - - GA] [HD)
N [EI
NV
@ [55] [5D] x] [Om [O1]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code

Mame of Associated Broker ot Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or cheek iNDIVIAURL SEBIES) ......overvvniiirivieens e ersesn s sserensnns e essssssssstssesssssnssssssssssssnsseresensns e 1o All Sta1S

N [t}
M1 [RE] [WV)
(R}

Full Name (Last name first, if individual} -

Business or Residence Address (Number and Street. City, Sune. Zip Code

Mame of Associated Broker or Dealer

States in Which Person Listcd Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INAIvIAUAl STRIES) ... .ot s e ess s sas s bt eatrsss e e sereenasabsb s b asmems s assaressasanmsneensaes O All Siatcs
& 23 A N m
M) [FE] V) O0H] [OK] [©R] [PA]
X o] [T
{Usc blank sheet. or copy and use additional copies of this sheet, as necessary.)
2165/023353-0015 Jof§
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| C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS )

1. Enter the aggregate oflering price of securitics included in this offering and the total amount already
sold, Enter "0 if answer is “none” or “zero.” If the transaction is an cxchange offering, check
this box 0 und indicate in the columns below the amounts of the securitics offered for exchange and
already exchanged. ]
Apggregate Amount Already

Type of Security Offering Price Already Sold

DEBL. o e U OO OO U $ §

EQUILY covvcevo e cevereeveerececese st eres s esee s s e s s ss e sa st n st eehmens sttt ser s nen e pervreeerenirins $_13552068% §_ 13,552,068 |
@ Common O Preferred ' :

Convertible Securities (including Warfanls) c........uceoiiniremesninnms e s ssssssse st esas e asssensens

Partnership Interests ..
Cther (Specify YOO TP OSSR T VOO ‘S b
TOU e e s s s S__13,552,068% 813,652 068
Answer also in Appendix. Column 3, it the filing under U1.OF.

2. Enter the number of accredited and non-accredited invesiors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of person who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 07 if answet is “nonc™ or “zero,™

Agpregate
Number of Dollar Amount
Investors of Purchases
ACCTEAIED IMVESIOTS...oeucttcititie ettt csee s s st e mrne e esas s eese st smassrte s sns s aes b et abbasansa b e s nsn e sa e 3 $_13552068°
NOM-ACETRAIIEE IAVESIOTS ..ottt et et ssa st an e aae et se e s b s s 9 s 1}
Total (for filings under Rule 504 0nly) .......oovovemeiriiccrimrccrecnrccvnnene e creessmseeescrenenas
Answer also in Appendix, Column 4, if the filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issucr, 1o date. in offerings of the types indicated, in the twelve (12) months prior 10 the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of oftering Security Sold
RULIE 505 ittt et et s bbb e e e e PR e e RSkt e enen h)
RERUIBLION A oot st manns et e s s rerms e e ans v e e s sm s st bsesera s semenbbat s s ersnie b
RUIE S04 .ot sai sttt sd bbbt s E e bbme et bbb en s s s
T o e b e e e b n e Atk t s e e emen 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securitics in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish
an estimate and check the box to the left of the estimate.
Transfer Agem’s Fees ... OOV U ORI 5] b3 500
Printing and Engraving Costs. ... et s e 10 b e et nanee s b eae s st apapeseesmsen 0 $
LEEBI FEES 11.iviiuireciaiccisicrcas et setrene s sss e s et saa 251 bt st abs 4o b 42454 s ene s b easn st et anen st B s 4,500
ACCOUNTNE FEES..civiviieee i e st ervsrsreeaes O $
Engineering Fees o s
Sales Commissions (specify fINders” fees SEPArately) ... st st eaa b ees |} b3
Other Expuenses (identify) ad s
TOML. .o ettt e ettt e ettt b eSS ae R e e b e b aRe et b e et eR s aaen st se et eereene %] 5 5,000

¢ Calculated based on a price per share of the issucr’s commen stock of CAD$3.00 and an exchange rate of US$1.00 = CADDS1.0515 (which was
the noon buying rate on August 27, 2007 as reported by the Federal Reserve Bank of New York).

2165/023353-00135 10of8
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'C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part € — Question 4.0, This difference is the “adjusted

ETOSS PrOCECAS 10 TN ISSUET. 1 oooeeemiiviiitirereie st cee ettt e reren s ee st st ob s aesbeseat s ebsasae st ses st smmmn e s st s s e et bbb ebabeas $_13.502.068
5. Indicate betow the amount of the adjusted gross proceeds to the issuer used or proposed to he used for

cach of the purposcs shown. If the amount for any purpose ¥ not known. fumnish an estimate and

check the box to the lefi of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers
Direclors & Payments to
Affiliates Others

Ba1AHES AN FEES . cierereeire i crcrer ettt e rorrerarr st ba st e e bbbt eers s snrntasananrensensreresss L) B os

Purchase of real estate..........ccoceeeveeeiccccecrnrinr e et ettt e e s s as

Purchase. rental or leasing and instaltation of machinery

Construction or leasing of plant buildings and FaCilities ..ot e as Os
Acquisition of other businesses {including the value of securivies involved in this

offering that may be used in exchange for the assets or sccuritics of another .

ISSUET PUFSUAMNE 10 @ METECT) .veveietitreeeeeeiseietsessesessessasbeatssererssosasmetraetsstosssermanssteteraonensnsasssstetots smmsaneses as as

RepayMent of MUEBIEENESS. .. ..cc.oocvrrreeinsee s semressnsres st n e sss e e ssst s sesssesesasevesserssastesserers s ess Os as

WOPKINE CAPILAL.. oottt cce st arens e e cas e e ressenncr s s s sesnsenses (od ) 1S

Other {specify): Partinl consideration for lender fees in connection with acquisition loans !

....... O s 0 s___ 13,502,068
COIUMD  TOUIS. ..o vt iieers e eeeeaen st besnsss s see et eea s tssees e sassntasedenabons st e s snanae st eesesseietctms e Cs 0O $__ 13,502,068
Total Payments Listed (colomm 101als added) oo PNURSIRIN 0 s 13,502,068
D. FEDERAL SIGNATURE '

The issuer has duly causcd this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes un undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

[ssucr (Print or Type) jgmnure ) Date
Pacific Energy Resources Ltd. % sSerrem BEE &({, 2007

Name of Signer (Print or Type) Title of Signer (Print or ']‘ypc)’

Darren Katic President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viotations. (See 18 U.S.C. 1001.)

1165/023353.0015 Sof g
847303.01 £05/21/07



E. STATE SIGNATURE

1. lIsany party described in 17 CFR 230.262 prcs:.mly 5ubjcu to any of the disqualification Yes No
provisiuns of such rule? ......ocooevireininns bbbt et eb et e et essae R b eaetee e R bbb s et ehis fEe s esanatr s asseaeanan st sabanartneresererancente s ] )

See Appendix, Column §, tor state response.

2. The undersigned issucr hereby undertakes to furnish 1o any state administrator of uny state in which this ootice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3.  The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these cunditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Typc) Si Date
Pacific Energy Resources Ltd. SEP TE'MM_, _b_‘ﬁ 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Darren Katic President
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form [ must
be manually signed. Any copies not manually signed must be photocopies of the manuaHy signed copy or bear typed or printed signatures.

2165/023353-0015 6of8
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APPENDIX

Intend to sell

to non-accredited
investors in State
{Part B-ltcm 1)

3

Type of security
and aggregate
offering price
offered in state
(Par C-ltem 1)

Type of investor and
amount purchased in State
{Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

co

CT

Common Stock; $6,776,034

$6,776,034

DE

DC

FL

GA

HI

ID

IL

1A

KS

KY

LA

ME

MD

MA

M1

MN

MS

2165/023353-0015
84730101 209721407

Jof§




APPENDIX

State

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Ttem 1)

Type of investor and
amount purchased in State
{Part C-ltem 2)

5
Disqualification
under State ULOE
(il yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

\
Amount

Yes No

MO

MT

NE

NV

NH

NI

ICommon Stock; $6,776,034

56,776,034

NM

NY

NC

ND

OH

OK

OR

PA

Rl

sC

5D

X

uT

VT

VA

WA

wv

Wi

2165/023353-0015
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